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WESTERN HERITAGE PROPERTIES LIMITED 


Oe NOTICE OF MEETING OF WARRANTHOLDERS 


sige Noticr Is HEREBY GIVEN that a meeting of the holders of Share Purchase Warrants issued under 


a Share Purchase Warrant Indenture (the ‘“‘Warrant Indenture’’) dated as of June 1, 1963 between 
Western Heritage Properties Limited ( the ““Company’’) and Montreal Trust Company, as Trustee 
(therein and hereinafter sometimes referred to as the ‘“‘Trustee’’) entitling the holders thereof to pur- 
chase in the aggregate 270,000 fully paid and non-assessable shares without par value of the Company 
will be held at 35 Old Mill Road, Toronto, Ontario on Friday, the 24th day of January, 1969, at the 
hour of three o’clock in the afternoon (Eastern Standard Time) for the purpose of: 


ds Considering and, if thought fit, passing, with or without variation, pursuant to the provisions of 
the Warrant Indenture, an Extraordinary Resolution: 


(a) waiving the default under the Warrant Indenture resulting from the failure to provide for the 
purchase of equivalent securities of Home Smith Developments Limited under paragraph 8 of the 
Warrant Indenture; and 


(b) authorizing the Montreal Trust Company, as Trustee under the Warrant Indenture to enter into a 
Supplemental Indenture to the Warrant Indenture whereby 


(i) Great Northern Capital Corporation Limited (‘‘Great Northern’’) will guarantee the perfor- 
mance of all the Company’s obligations under the Warrant Indenture and 


(ii) the purchase privilege provided thereunder will be amended to provide that the Warrants will 
be exercisable for the purchase of shares of Great Northern on the basis of one share of Great 
Northern for each two shares of the Company purchasable under such Warrants at a purchase 
price of $7.00 for each Great Northern share so purchased subject to adjustment as provided 
in the Warrant Indenture as to be amended by such Supplemental Indenture; and 


2 Taking such further or other action, whether by way of Extraordinary Resolution or otherwise, as 
may be considered advisable. 


This notice is given pursuant to the provisions of the Warrant Indenture to the intent that any 
Extraordinary or other Resolution passed at the said meeting or any adjournment thereof shall, if passed 
in accordance with the provisions contained in the Warrant Indenture in that behalf, be binding upon 
the holders of the Warrants whether or not represented and voting at such meeting or any adjournment 
thereof and each of the holders of Warrants and the Trustee shall, subject to the provisions for the 
Trustee’s indemnity in the Warrant Indenture contained, be bound to give effect thereto accordingly, it 
being stipulated that the foregoing does not purport to specify the terms of any Resolution to be pro- 
posed at the said meeting, but only to indicate the general nature of the business to be transacted thereat. 


Copies of this notice have been published as required by the Warrant Indenture. Copies of the 
proposed Extraordinary Resolution and of the Supplemental Indenture proposed to be entered into 
between the Company, Great Northern and the Trustee together with instructions to holders of 
Warrants, forms of deposit certificates, proxies and other documents to enable the holder of Warrants 
to be present and vote at such meeting and at any adjournment thereof by proxy or in person without 
producing their Warrants may be obtained on application to the office of the Trustee, 15 King Street 
West, Toronto, Ontario. 


DATED the 30th day of December, 1968. 


WESTERN HERITAGE PROPERTIES LIMITED 


by A. R. Voelker 


Secretary 


EXTRAORDINARY RESOLUTION OF 


WESTERN HERITAGE PROPERTIES LIMITED WARRANTHOLDERS 


WHEREAS the shareholders of Western Heritage Properties Limited (the ‘“‘Company’’) at a meet- 
ing held on the 24th day of January, 1969 confirmed a special resolution passed by the directors of the 
Company authorizing the sale of a substantial part of the consolidated assets of the Company and its 
subsidiaries to Home Smith Developments Limited (‘Home Smith’’); 


AND WHEREAS paragraph 8 of the Share Purchase Warrant Indenture dated as of June 1, 1963 
between this Company and Montreal Trust Company, as Trustee, requires that provision be made for 
the exercise of the Warrants issued under the Warrant Indenture for the purchase of equivalent securities 
of Home Smith; 


AND WHEREAS Home Smith is a wholly owned subsidiary of Great Northern Capital Corporation 
Limited (‘‘Great Northern’’); 


AND WHEREAS Great Northern has agreed to enter into a Supplemental Indenture to the Warrant 
Indenture with the Company and Montreal Trust Company, as Trustee, whereby Great Northern will 
guarantee the performance of all the Company’s obligations under the Warrant Indenture and the pur- 
chase privilege provided thereunder will be amended to provide that the Warrants will be exercisable 
for the purchase of shares of Great Northern on the basis of one share of Great Northern for each two 
shares of the Company purchasable under such Warrants at a purchase price of $7.00 for each Great 
Northern share so purchased subject to adjustment as provided in the Warrant Indenture as to be 
amended by said Supplemental Indenture. 


AND WHEREAS under paragraph 25 of the Warrant Indenture a meeting of Warrantholders has 
the power to waive by Extraordinary Resolution the default under the Warrant Indenture resulting from 
the failure to provide for the purchase of equivalent securities of Home Smith; 


AND WHEREAS under paragraph 25 of the Warrant Indenture the holders of Warrants have the 
power by Extraordinary Resolution to assent to any modification or change in the provisions of the 
Warrant Indenture and to authorize the Trustee to concur in and execute any indenture supplemental to 
said Warrant Indenture embodying such modification or change. 


NOW THEREFORE BE IT RESOLVED AND IT IS HEREBY RESOLVED AS AN EX- 
TRAORDINARY RESOLUTION OF THE HOLDERS OF WARRANTS UNDER THE WAR- 
RANT INDENTURE OF WESTERN HERITAGE PROPERTIES LIMITED THAT: 


1. Montreal Trust Company, as Trustee, under the Warrant Indenture enter into a supplemental in- 
denture to the Warrant Indenture with this Company and Great Northern, in substantially the form 
now before this meeting, whereby Great Northern will guarantee all obligations of the Company 
under the Warrant Indenture and the purchase privilege provided thereunder will be amended to 
provide that the Warrants will be exercisable for the purchase of shares of Great Northern on the 
basis of one share of Great Northern for each two shares of this Company purchasable under such 
Warrants at a purchase price of $7.00 for each Great Northern share so purchased subject to adjust- 
ment as provided in the Warrant Indenture as amended by said supplemental indenture; and 


2. The default under the Warrant Indenture resulting from the failure to provide for the purchase of 
equivalent securities of Home Smith and the rights of the Warrantholders arising out of such failure 
are hereby waived. 


WESTERN HERITAGE PROPERTIES LIMITED 


—and — 


GREAT NORTHERN CAPITAL CORPORATION LIMITED 
— and — 


MONTREAL TRUST COMPANY 


FIRST SUPPLEMENTAL INDENTURE 
DATED AS OF JANUARY 24, 1969 


TO 


SHARE PURCHASE WARRANT INDENTURE 
DATED AS OF JUNE 1, 1963 


OSLER, HOSKIN & HARCOURT 


THIS FIRST SUPPLEMENTAL INDENTURE made as of the 24th day of January, 1969, 


BETWEEN: 
WESTERN HERITAGE PROPERTIES 


LIMITED, a Company incorporated under the 
laws of the Province of Ontario, Canada, (herein- 
after called the ‘‘Company’’) 


OF THE FIRST PART 
—and— 


GREAT NORTHERN CAPITAL CORPORA- 
TION LIMITED, a Company incorporated under 
the laws of the Province of Ontario, Canada, (here- 
inafter called ‘“‘Great Northern’’) 


OF THE SECOND PART 
—and— 


MONTREAL TRUST COMPANY, a trust com- 
pany duly incorporated under the laws of the 
Province of Quebec and having an office in the City 
of Toronto, in the Province of Ontario (hereinafter 
called the ‘‘Trustee’’) 


OFTHE; THIRD PART 


WHEREAS by Indenture dated as of June 1, 1963 (hereinafter called the ‘‘Original Indenture’’) 
between the Company and the Trustee provision was made for the issue and delivery of Share Purchase 
Warrants (hereinafter called the ‘‘Warrants’’) entitling the holders thereof to purchase in the aggregate 
two hundred and seventy thousand (270,000) fully paid and non-assessable shares without par value in 
the capital of the Company; 


AND WHEREAS the shareholders of the Company at a meeting held on the 24th day of January, 
1969, confirmed a special resolution passed by the directors of the Company approving the sale of a 
substantial part of the consolidated assets of the Company and its subsidiaries to Home Smith Develop- 
ments Limited (hereinafter called ‘‘Home Smith’’) ; 


AND WHEREAS under Paragraph 8 of the Original Indenture such sale requires that provision be 
made for the exercise of the Warrants issued under the Original Indenture for the purchase of equivalent 
securities of Home Smith; 


AND WHEREAS Home Smith is a wholly owned subsidiary of Great Northern; 


AND WHEREAS Great Northern has agreed to enter into this First Supplemental Indenture to the 
Original Indenture with the Company and the Trustee whereby Great Northern will guarantee the 
performance of all of the Company’s obligations under the Original Indenture and the purchase privilege 
provided thereunder will be amended to provide that the Warrants will be exercisable for the purchase 
of shares of Great Northern on the basis of one share of Great Northern for each two shares of the 
Company purchasable under such Warrants at a purchase price of $7.00 for each Great Northern share 
so purchased subject to adjustment as provided in the Original Indenture as herein amended; 


AND WHEREAS by extraordinary resolution passed at a meeting of Warrantholders held on the 24th 
day of January, 1969, the Warrantholders have waived the default under the Original Indenture arising 
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from the failure to provide for the purchase of equivalent securities of Home Smith and consented to the 
amendment of the terms and provisions of the Original Indenture as herein provided and the execution 
of this First Supplemental Indenture; 


AND WHEREAS all necessary acts and proceedings have been done or taken to authorize the 
execution of this First Supplemental Indenture and make the same legal and valid and binding upon 
Great Northern; 


AND WHEREAS the foregoing recitals are made as representations and statements of fact by the 
Company and Great Northern and not by the Trustee; 


Now Tuts First SUPPLEMENTAL INDENTURE WITNESSETH that the parties hereto have agreed 
and expressly agree and covenant as follows: 


ARTICLE I 
Incorporation of previous documents 


Section 1.01. This First Supplemental Indenture is a supplemental indenture within the mean- 
ing of the Original Indenture and the Original Indenture and this First Supplemental Indenture shall 
henceforth be read together and shall have effect so far as practicable as though all the provisions thereof 
and hereof were contained in one instrument. 


All terms contained in this First Supplemental Indenture which are defined in the Original 
Indenture shall for all purposes hereof have the meanings given to such terms in-the Original Indenture 
unless the context otherwise specifies or requires. 


ARTICLE II 
Guarantee by Great Northern of Obligations of the Company 


Section 2.01. Great Northern hereby unconditionally guarantees the due and punctual per- 
formance of all the obligations of the Company under the Original Indenture as the same is hereby 
amended and the Trustee shall not be bound to exercise or exhaust its recourse against the Company or 
its property before being entitled to proceed against Great Northern. 


ARTICLE III 
Definition of Great Northern 


Section 3.01. The term ‘Great Northern’”’ shall mean the party of the Second Part hereto, 
Great Northern Capital Corporation Limited, and, subject to Paragraph 8 of the Original Indenture, 
shall also include its successors and assigns. 


ARTICLE IV 
Conversion of Warrants into Shares of Great Northern 
Section 4.01. Paragraph 2 of the Original Indenture is hereby deleted and the following sub- 
stituted therefor, 


“The Warrants issued and delivered accompanying the $1,300,000 aggregate principal 
amount of Debentures certified and delivered pursuant to the provisions of the Debenture 
Indenture dated as of June 1, 1963 in exchange for interim Debentures entitling the holders 
thereof to purchase an aggregate of 130,000 shares in the capital of the Company and the 
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additional Warrants issued and delivered entitling the holders thereof to purchase in the 
aggregate 140,000 shares in the capital of the Company shall be exercisable for the pur- 
chase of shares of Great Northern on the basis of one share of Great Northern for each 
two shares of the Company purchasable under such Warrants at a purchase price of $7.00 
(Canadian) for each Great Northern share so purchased (herein and in the Original In- 
denture referred to as the ‘‘subscription price’) subject to adjustment as provided herein 
and up to but not after the close of business on June 30, 1973.” 


Section 4.02. Paragraph 3 of the Original Indenture is hereby deleted. 


Section 4.03. Paragraphs 4, 5, 6, 8, 9, 10, 11, 14, 15, 17, 18, 19, 20, 21, 23, and 27 of the Original 
Indenture are hereby amended by deleting therefrom the words ‘‘the Company”, wherever the same 
shall appear and substituting therefor the words ‘‘Great Northern’’. 


Section 4.04. Paragraph 7 of the Original Indenture is hereby deleted. 


Section 4.05. Paragraph 11 of the Original Indenture is hereby amended by deleting therefrom 
the word “‘presently’’ where the same appears in line 3 thereof and inserting the words ‘‘as of December 
31, 1968” after the word ‘‘shares”’ in the 3rd line thereof. 


Section 4.06. Paragraph 22 of the Original Indenture is hereby deleted and the following 
substituted therefor, 


“22. The Company covenants and agrees that it is duly authorized to create and issue the 
Warrants to be issued hereunder and Great Northern covenants and agrees that the said 
Warrants when issued and countersigned as herein provided will be valid and enforceable 
against Great Northern in accordance with the provisions hereof, and that, subject to the 
provisions hereof Great Northern will cause the shares from time to time subscribed for 
and purchased in the manner herein provided, and the certificates representing such 
shares, to be duly issued and that at all times prior to the expiry date of the Warrants, 
while any of the Warrants shall be outstanding, Great Northern shall reserve and there 
shall remain unissued out of Great Northern’s authorized capital a sufficient number of 
such shares to satisfy the right of purchase herein provided for should the holders of all 
the Warrants from time to time outstanding, determine to exercise such right in respect of 
all the shares for the time being purchasable as herein provided. All shares which shall be 
issued upon the exercise of the right of purchase herein provided for, upon payment there- 
for of the amount at which such shares may be purchased pursuant to the provisions 
hereof, shall be and be deemed to be fully paid and non-assessable and the holders thereof 
shall not be liable to Great Northern or its creditors in respect thereof.” 


Section 4.07. Paragraphs 24, 25 and 32 of the Original Indenture are hereby amended by adding 
thereto after the words ‘‘the Company” the words ‘‘and Great Northern” wherever the words ‘‘the 
Company” appear. 


ARTICLE V 
Sundry Provisions 


Section 5.01. The Trustee hereby accepts the trust in this First Supplemental Indenture 
declared and provided for and agrees to perform the same on the terms set forth in the Original Indenture 
but subject to the provisions for the protection of the Trustee set forth therein. 


= 


Section 5.02. The Original Indenture as amended by this First Supplemental Indenture is in all 
respects confirmed and preserved. 


In WITNESS WHEREOF the parties hereto have executed these presents under their respective 
corporate seals and the hands of their respective proper officers duly authorized in that behalf. 


WESTERN HERITAGE PROPERTIES LIMITED 


INSTRUCTIONS 


For holders of unregistered Warrants of 


WESTERN HERITAGE PROPERTIES LIMITED 


(Incorporated under the laws of Ontario) 


Meeting of holders of Warrants issued under a Share Purchase Warrant Indenture dated as of June 1, 
1963 (hereinafter called the ‘‘Warrants’’) to be held at 35 Old Mill Road, Toronto, Canada, on Friday, 
the 24th day of January, 1969. 


INSTRUCTIONS TO HOLDERS OF UNREGISTERED WARRANTS RELATING 
TO ATTENDANCE AND VOTING AT THE MEETING 


iE A holder of an unregistered Warrant desiring to attend and vote in person or by proxy at the 
meeting or at any adjournment or adjournments thereof in respect thereof must either: 


(a) produce his Warrant at such meeting or adjournment, whereupon he shall be entitled to attend and 
vote in person thereat in respect of the Warrant so produced; or 


(b) deposit his Warrant with any bank or trust company and obtain a certificate signed by or on behalf 
of such bank or trust company of particulars of his Warrant or Warrants and of the deposit thereof 
(hereinafter referred to as a ‘‘deposit certificate’). Such deposit certificate, if deposited as herein- 
after provided shall entitle the holder named therein to be present and vote at such meeting and 
any adjournment thereof and, by an instrument in writing deposited with such deposit certificate 
as hereinafter provided to appoint a proxy to represent him and to vote for him at such meeting and 
at any adjournment thereof, in the same way as if the person so present and voting either personally 
or by proxy was the actual bearer of the unregistered Warrant in respect of which such certificate 
was issued since all Warrants so deposited will be held by such bank or trust company until after 
the meeting and any adjournments thereof. Any bank or trust company in Canada or in the United 
States of America may act as depositary of Warrants of which it may be the holder. 


a A holder of unregistered Warrants desiring to obtain a deposit certificate should fill in particulars 
of his Warrants on Form A accompanying these instructions, sign the same and deliver it together with 
his Warrants to any bank or trust company which will complete Forms B and C accompanying these 
instructions and deliver the same to the holder depositing the Warrants. All Warrants so deposited will 
be held by such bank or trust company until after the meeting and any adjournment thereof and will 
then be returned to the depositor against surrender of Form C. 


Se Form B (which is the deposit certificate) if completed, presented and deposited at the meeting or 
any adjournment thereof will enable the holder named therein to attend personally and vote. If a 
person named in Form B desires to be represented by proxy at the meeting or any adjournment thereof, 
he must by proper instrument in writing appoint some person (who need not himself be a holder of 
Warrants) for that purpose. Any proper form of instrument appointing a proxy may be used. In all 
cases where a proxy is appointed by the person named in a deposit certificate the deposit certificate 
must be deposited with the instrument appointing the proxy. While any proper form of instrument 
appointing a proxy may be used, a form of proxy has been approved as sufficient by the Trustee for the 
convenience of holders of Warrants. A copy of this form is printed on the reverse of the deposit 
certificate. 


4. A holder of a deposit certificate unable to attend the meeting or any adjournment thereof may 
deliver his deposit certificate and proxy to the person appointed to represent him at the meeting or any 
adjournment thereof for deposit thereat or may deposit his deposit certificate and proxy at any time 
before the holding of the meeting with the Montreal Trust Company 


15 King Street West, 
Toronto 1, Ontario. 


and in the case of any such deposit before the holding of the meeting such instruments may be used and 
voted on as though they had been produced thereat or at any adjournment or adjournments thereof. 


To facilitate the taking of the vote, the holders of Warrants are requested to deposit their forms of 
proxy at the above-mentioned address several days before the meeting. 


Fill in name 
and address of 
bank or trust 
company. 


Please 
write 
carefully. 


FORM A—REQUEST FOR ISSUE OF A DEPOSIT CERTIFICATE 
(to be deposited with and retained by the depositary) 


WESTERN HERITAGE PROPERTIES LIMITED 


(Incorporated under the laws of Ontario) 


Meeting of holders of Warrants to be held at 35 Old Mill Road, Toronto, Canada, on Friday, 
the 24th day of January, 1969. 


The undersigned, being the holder of the Warrants of Western Heritage Properties 
Limited specified below, hereby deposits the same and requests you to issue a deposit 
certificate in respect thereof in accordance with the instructions relating thereto. 


The said Warrants are to be held on deposit until after the meeting of the holders of 
the Warrants called for the 24th day of January, 1969 and any adjournments thereof have 
been held. 


Serial Number of Number of Shares Given 
Warrants the Right to Purchase 


Note: If the above space is not sufficient to list all the Warrants to be deposited either use 
additional forms or attach a list identified by signature of the depositor. 


DATED this day of , 1969. 
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FORM B—DEPOSIT CERTIFICATE 
(To be signed by the depositary and delivered to the Warrant holder) 


WESTERN HERITAGE PROPERTIES LIMITED 


(Incorporated under the laws of Ontario) 


has deposited with the undersigned the unregistered Warrants of Western Heritage Properties Limited 
specified below for the purposes of the meeting of the holders of Warrants of Western Heritage Properties 
Limited called for the 24th day of January, 1969. The said warrants will be held on deposit until after 


the said meeting and any adjournments thereof have been held. 


Serial Number of Number of Shares Given 
Warrants the Right to Purchase 


Norte: If the above space is not sufficient to list all the Warrants to be deposited either use additional forms or attach a list 


identified by signature of the Depositary. 
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Note: The holder named in this Certificate, if attending the Meeting personally, must bring this Certificate with him to the 
Meeting or any adjournment thereof and deposit the same thereat, but if he is unable to attend personally and desires 
to be represented by proxy, he must by proper instrument in writing appoint some person (who need not himself be a 
holder of Warrants) for that purpose. Any proper form of instrument appointing a proxy may be used, but a form of 
proxy has been approved as sufficient by the Trustee for the convenience of holders of Warrants. A copy of this form is 
printed upon the reverse of the Deposit Certificate. In all cases where a proxy is appointed by the person named in 
the Deposit Certificate the Deposit Certificate must be deposited with the instrument appointing the proxy. Attention 
is directed to paragraph 4 of the instructions with respect to the deposit of Deposit Certificates and proxies. 


WESTERN HERITAGE PROPERTIES LIMITED 


PROXY FORM 


Meeting of Holders of Warrants issued under a Share Purchase Warrant 
Indenture dated as of June 1, 1963, to be held on 24th day of January, 1969. 


The undersigned, being the holder of Warrants of Western Heritage Properties Limited to an 
aggregate number Ofte! wee ae ee shares, hereby nominates, constitutes and appoints Allan L. 
Beattie, ‘or failing: him Alan’ ]-) Scott Ors. eee ee eee , proxy of the undersigned to 
attend the meeting of the holders of Warrants to be held at 35 Old Mill Road, Toronto, Canada, on the 
24th day of January, 1969, at three o’clock in the afternoon (Eastern Standard Time) and at any 
adjournment or adjournments thereof and to vote and act thereat for and on behalf and in the name of 
the undersigned in respect of all matters that may come before the meeting in the same manner as the 
undersigned could do if personally present thereat, the undersigned hereby ratifying and confirming and 


agreeing to ratify and confirm all that such proxy may lawfully do by virtue hereof. 


WITNEss the hand of the undersigned this day of , 1969. 


Signature of holder of Warrants 


(in the case of corporations, the 
corporate seal should be affixed) 


Note: Any proper form of instrument appointing a proxy may be used but, for the convenience of un- 
registered holders of Warrants, the above form is furnished and will be sufficient. 


If it is desired to name a proxy other than the persons listed, insert the name of the proxy in the 
blank space provided and strike out the names of the other persons listed. 


The person appointed as proxy need not be a holder of a Warrant. 


Neither Montreal Trust Company nor any officer thereof should be appointed as proxy. 


WHEN COMPLETED THIS PROXY SHOULD BE RETURNED TO es TRUST 
COMPANY, 15 KING STREET WEST, TORONTO 1, CANADA. 


FORM C—RECEIPT FOR DEPOSIT OF 
UNREGISTERED WARRANTS 


(to be signed by the depositary and delivered to the holder of Warrants.) 


INECely COMOMICIOPOSICS EOI: hia dalek ore Soi e @ alos Wield, is we 8 
Warrants for ........ shares of Western Heritage Properties Limited 
for which a Deposit Certificate has been issued for the purposes of the 
Meeting of the holders of the Warrants of Western Heritage Properties 
Limited called for the 24th day of January, 1969. 


The said Warrants will be returned to the above-named Depositor 
against surrender hereof after the said Meeting and any adjournments 


thereof have been held. 


DATED this day of , 1969. 


Sista tin wa eile tehin ts teh wie iwale linike Melle Se) wikialls| in.) le! lel m sila’ s, oe i= se: (0) 0! -w' le 


Depositaryss address: 4 tis), aa ee ee Me tore eee ame ed eR Arse ae 12 


RECEIPT FOR WARRANTS 


(To be signed by the Holder on withdrawing his Warrants from deposit 


after the Meeting and any adjournment thereof.) 


The within-mentioned Warrants have been re-delivered to me this 


day of , 1969. 
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Signature of person named on the reverse 
side hereof as depositing Warrants 


